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This End User
(“Agreement") is entered into by and

Agreement

between Verkada Inc. (“Verkada”) and
you, the end customer and user
(“Customer”) and governs use of the
Products (as defined below), either in
connection with a purchase of the
Products or use of the Products for
evaluation purposes as part of a trial.
Customer is under no obligation to
purchase the evaluation Products used
in a trial but will be invoiced for
Products not purchased or returned
following the expiration of the trial
period.

By accepting this Agreement, whether
by clicking a box indicating its
acceptance, navigating through a login
page where a link to this Agreement is
provided, executing a Purchase Order
that references this Agreement, or
providing another form of electronic
acceptance, Customer agrees to be
bound by its terms. If you are accepting
this Agreement on behalf of Customer,

you represent and warrant that you
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have full legal authority to bind
Customer to this Agreement. If
Customer and Verkada have executed a
written agreement governing
Customer’s access to and use of the
Products, then the terms of such
signed agreement will govern and will

supersede this Agreement.

This Agreement is effective between
Verkada and the Customer as of the
earlier of the date that Customer
accepts the terms of this Agreement as
indicated above or first accesses or
uses any of the Products (the “Effective
Date”). Verkada reserves the right to
modify or update the terms of this
Agreement in its discretion, the
effective date of which will be the
earlier of (i) 30 days from the date of
such update or modification and (ii)
Customer’s continued use of the
Products. Customer agrees to regularly

review this Agreement for any updates.

Verkada
follows:

and Customer agree as

1. DEFINITIONS The definitions of
certain capitalized terms used in this

Agreement are set forth below. Others
are defined in the body of the

Agreement.
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“Claim” means any third party claim,
action, demand, suit, or proceeding
made or brought against a party to this
Agreement.

“Customer Data” means all data
uploaded to the Products by Customer,

excluding System Data (defined below).

“Documentation” means the online
documentation regarding the
Hardware, available at
www.verkada.com/docs/ or as
otherwise provided within the Hosted

Software.

“DPA” means the then-current Data
Processing Addendum available at
https://legal.verkada.com/#cdpa.

“Firmware” means the software
developed and maintained by Verkada
that is stored on the Hardware and
enables the basic functioning of the
Hardware and its communication with

the Hosted Software.

Verkada
hardware products, including security

“Hardware” means the
cameras, access control units, alarm

units, and environmental sensors.

“Hosted Software” means Verkada's
Software-as-a-Service system, currently
known as “Command,” and related
available to

infrastructure made
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Customer to manage and configure the
Hardware.

“License” means each license SKU set
forth on a Purchase Order.

“License Term” means, subject to
Section 2.1 below, the period starting
on Product shipment and continuing for
the length of time indicated in the
License SKU set forth on the applicable

Purchase Order (plus a 30 day period).

“Partner” means a  third-party
authorized by Verkada to resell the
Products, to whom Customer has
delivered an ordering document to

purchase such Products.

“Product Feature(s)’ means a unique
feature set within the Hosted Software
that is identified by a particular stock
keeping unit (SKU) on a Purchase
Order.

“Products” means, collectively, the
Software, Hardware, Product Features,
Documentation, and all modifications,
updates, and upgrades thereto and

derivative works thereof.

“Product Specific Terms” means the
then-current terms for certain features,
functionality, and/or services included

as part of or with the Products available

FrRAMY IR 7, X BRE
FCommand , &EFiE TL)3Verkada®
SaaSY AT LB LVEEIVYTISALS
JF v THDT. EENEKN—-FDT
EEESLURTETZEHICRHTEEINS
EDZEERT 3,

'SA4EVR, LI} FEXEICKEH
nNic> 12> ASKUZ L\ D,

'SAY A, 13, FEH21IEIC
L) ARmOLEFANS, ZREHT BiE
XEICEH NS A2V ASKUTE®
SBNIcHIB (SN IC30H&EMATCHAR )
[CHicD#ET 2 HEZEKRT 5,

F)I\— k3=, &I13. Verkadalc & D&
HmDBRGEZHFFISNEE=FETH >
T, BEBENEHZEBOEIXEHEERM
LicEZLWET,

rABImMeE, 13, RARYTIRIT
TRICRESN., EXEICEDRBEED

RNEEEIEHEA (SKU) THRlah?

BEBEOEEEVWET,

AR®Em, &F LT, VI LD
7. N\=FDx7, EEEHE., FFa A
V=3, TVICENSEDOETOE
IE. Bfi. 77T L—FREUVING
DZREEMZELWIEXT,

rHEEBFRE. 13 FEBO—E
LT, XERFEBEHICRHE=NSZ—
TEDWERE, WREMXICIIY—-EXICET
PTORMRTCEMBEHTH D,




at https://legal.verkada.com/#product-
specific-terms.

“Purchase Order” means each order
document submitted to Verkada by a
Partner on behalf of Customer, and
Verkada,

Partner’s firm commitment to purchase

accepted by indicating
the Products for the prices set forth
therein.

“Service Level Agreement” means the
then-current Service Level Agreement
available at
https://legal.verkada.com/#sla.

“Software” means the Firmware,

Hosted Software, and any other
software that Verkada makes available

for download by the Customer.

“Support” means the technical support
services and resources available at

www.verkada.com/support.

“Supported Third Party Devices”

means non-Verkada hardware
products, including certain third party
wireless locks and/or video cameras,

which Customer may manage via the

Software.
“System Data” means Product
performance data and usage

information, such as analytics, metrics,

performance, configuration, and logs
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and events data, regarding Customer’s
use of the Products.

“Users” means employees of Customer,
or other third parties, each of whom are
authorized by Customer to use the
Products on Customer’s behalf.

2. LICENSE AND RESTRICTIONS

When
License,

2.1 License to Customer

Customer purchases a
Verkada grants Customer a royalty-free,
nonexclusive, non-transferable (except
under Section 12) worldwide right
during the License Term to use the
Software, subject to the terms of this
Agreement. Customer must purchase
one or more Licenses to use the
Software for at least the number and
type of Hardware units, Supported
Third Party Devices, and/or Product
Features that the Customer manages
by means of the Software (collectively,
“Valid Licensing”); however, Customer
may authorize an unlimited number of
Users to access and use the Software.
If Customer purchases additional
Licenses, either in connection with the
purchase of additional Hardware units
or renewal of Licenses for existing
Hardware units, the overall License

Term will be modified such that the

EHICREREFERT IERENS U
ZEL\W\ET,

2. 51t ARUFIR

21 BEBADQEKS A2V 2DH5 A3
HIZMEICHEL), Verkadalz, &S 1tz
ZAHERICARZHREFICEDIEVYI LD
I7ZFERATBIEED, FEMEMIHN DR
EERE (B12RICE D) et RAVIE
F(UFT "KSA1E2R EVNVLVE
I, )ESPBERICNTEULET, &K
I, LR<CEEYVIFIITICLENBE
BNAEEITZ/N\-Foz 71y O
ERUVEEOYVI I T7RU/XIIEE
BFMEFEHRET 21 DXIEZN U EDOERS
A1EZVX (T, LT "B 1
TR ENWVNET, )EBALZITN
XRVEBA, L. SEXKIT. T
ESHOA-YIC, VI+LDITICT7Y
AU, EATH0Z5A52ENT
TEEXI, BEHEN, BM/N\N-FDxz72
Zy FOBAXBEFEON-RFD 72
ZYFrDERSAIEADOEFHICEEL
T, EMOASAEVRZEZBEBAT 315
B, BAULEZ2TOARSA VY ADS A
LY ZAHBENMRIBAICHET L. 8793 &L
S, 251V APEIEETINET,




License Term for all Licenses
purchased will expire and terminate on
the same date. If Customer does not
maintain Valid Licensing, then (i)
Customer will have limited or no access
to Customer Data, Product Features,
and the Software, and (ii) the Hardware
will not function as designed. Certain
Products are subject to the Product-

Specific Terms.

2.2 License to Verkada. During the

License Term, Customer will transfer
Customer Data to Verkada while using
the Products. Customer grants Verkada
a non-exclusive right and license to use,
reproduce, modify, store, and process
Customer Data solely to maintain the
Products and provide them to
Customer. Customer represents and
warrants that it possesses the
necessary rights and authority to grant
Verkada the rights set forth in this
Section 2.2 with respect to Customer

Data.

2.3 Restrictions. Customer will not and
will ensure its Users do not: (i) use (or
allow a third party to use) the Products
for any competitive purposes (other
than for routine product comparison
purposes), including monitoring or
testing their

availability, security,
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performance, or functionality, in each
case without Verkada’s express written
consent; (i) market, sublicense, resell,
lease, loan, transfer, or otherwise
commercially exploit the Products; (iii)
modify, create derivative  works,
decompile, reverse engineer, attempt to
gain access to the source code, tamper
with the Hardware, or copy the
Products or any of their components;
(iv) collect, use, or share any Customer
Data with the Products without first
providing all

required notices or

obtaining necessary licenses,
authorizations, approvals, or consents
(including from data subjects) as
required under applicable law; (v) use
the Products to conduct any fraudulent
or malicious activities or otherwise in
violation of applicable law (including
export law), regulation, or Verkada age
gating policy in downloading Software
(if applicable); or (vi) provide the
Products (or access to them) as part of
a managed service (without entering
into a separate written agreement with
Verkada) (each of (i) through (vi), a

“Prohibited Use”).

3. COURTESY RETURNS; HARDWARE
WARRANTY AND WARRANTY
RETURNS
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3.1 Courtesy Returns. Customer may
return up to $250,000 worth of
Products (as reflected in the net price

set forth on one or more Purchase
Order(s)) for any reason within the 30-
day period starting on the shipment
date of such Products (a “Courtesy
Return”). To initiate a Courtesy Return,
Customer must send a request for a
Courtesy Return by email within such
30-day period either to (a) the Partner
that submitted the Purchase Order(s)
for the Products to be returned or (b)
the Verkada sales representative
responsible for Customer’s account,
and include the serial numbers of the

Products to be returned.

3.2 Hardware Verkada
represents to the original purchaser

Warranty.

and user of the Hardware that, for the
period set forth in the applicable
Documentation from the date of
shipment to the location specified on
the Purchase Order, the Hardware will
be substantially free of defects in
materials and workmanship (“Hardware

Warranty”).

3.3 Remedy for Breach of Hardware

Warranty.  Customer’s sole and
exclusive remedy and Verkada's (and

its suppliers’ and licensors') sole and
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exclusive liability for a breach of the
Hardware Warranty will be, in Verkada's
sole discretion, to replace the non-
conforming Hardware. Replacement
may be made with a new or refurbished
product or components. If the
Hardware or a component within it is
no longer available, then Verkada may
replace the Hardware unit with a similar
product of similar function. Any
Hardware unit that has been replaced
under the Hardware Warranty will be
covered by the terms of the Hardware
Warranty for the longer of (a) 90 days
from the date of the delivery, or (b) the
remainder of the original Hardware
Warranty period. Customers engaging
in a Prohibited Use serves to void the

Hardware Warranty.

3.4 Warranty Returns. To request a

return under the Hardware Warranty,
Customer must notify Verkada or the
Partner within the Hardware Warranty
period. To initiate a return directly to
Verkada, Customer must send a return
Verkada at
support@verkada.com and

request to
clearly
state details on where and when
Customer purchased the Hardware, the
serial numbers of the applicable
Hardware unit(s), Customer’s reason

for returning the Hardware, and
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Customer’s name, mailing address,
email address, and daytime phone
number. If approved, Verkada will
provide Customer with a Return
Materials Authorization (“RMA”) and
prepaid shipping label via email that
must be included with Customer’s
return shipment to Verkada. Customer
must return the Hardware unit(s) listed
RMA with all

accessories with the RMA within the 14

in the included
days following the day on which
Verkada issued the RMA.

4. VERKADA OBLIGATIONS

4.1 General. Verkada will provide the
Products in conformance with this
Agreement, the Purchase Order(s), and
applicable Documentation.

4.2 Availability. Verkada will make the
Hosted

accordance with the terms of the

Software available in

Service Level Agreement.

4.3 Support. Verkada will provide
Support to Customer in order to resolve
any errors, bugs, or similar issues
Customer experiences with the

Products or provide a suitable
workaround. The fee for Support is
included in the cost of the License. As

part of a Support case, Customer may
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grant access, in its sole discretion, to a
member of Verkada's Support team
through functionality provided in the
Hosted Software for a length of time
determined by Customer.

4.4 Maintenance. Verkada will use

commercially reasonable efforts to
maintain the Products and implement
updates, upgrades, and fixes as
necessary to meet its obligations under

this Agreement.

5. CUSTOMER OBLIGATIONS

5.1 Payment. Customer is responsible
for paying Partner for the Products
pursuant to Partner’s invoice(s). If
Customer is delinquent on fees,
Verkada may pursue payment directly
from Customer if Partner is unable to or
chooses not to pursue such fees itself.
Customer will, and will ensure its Users,
use the Products only in accordance
with  the

compliance with all applicable laws.

Documentation and in

5.2 Account Administration. Customer

is responsible for identifying individuals
within Customer’s organization to act
as administrator(s) of Customer's
account. Such person(s) will, among
other things, monitor and manage
access privileges of other Users and
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have the authority to act for Customer
in connection with any actions, such as
feature opt-ins, taken by such persons
within the Hosted Software. Customer
will verify, including ensuring that any
third-party installer verifies, that all
Hardware Products
properly
account within the Hosted Software

purchased are
claimed into Customer’s
before installation, and on renewal, as

described in the Documentation.

5.3 Compliance;_ Export Control. If

Customer operates in a regulated
industry, Customer represents that it
has obtained all necessary licenses
and/or permits necessary to operate its
business and complies with all
applicable laws regarding the conduct
Customer

of its business.

acknowledges that the Products,
related software and technical data,
may be subject to U.S. and other export
controls, including the U.S. Export
Administration Regulations. Customer
shall comply with applicable export
control and economic sanctions laws
("Trade Restrictions”) in connection
with its activities under this Agreement.
Also, Customer shall not do anything to
cause Verkada to breach applicable
Trade Restrictions. Notwithstanding the

generality of the foregoing, Customer
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shall not, directly or indirectly, access,
use, export, re-export, transfer, or
release any Products or associated
technical data, or use them to provide
services: (a) to a person located or
residing in or organized under the laws
of Crimea, Cuba, Iran, North Korea,
Syria, the Donetsk People’s Republic,
the Luhansk People’'s Republic, Belarus
or Russia ("Restricted Territories"); (b)
to a person who is (i) listed on the U.S.
Department of the Treasury’s Office of
Foreign Assets Control's ("OFAC") List
of Specially Designated Nationals,
other OFAC lists, the U.S. Department
of Commerce Denied Parties List, Entity
List, Military End-User List, or Unverified
List (see: https://www.trade.gov/data-
visualization/csl-search), or equivalent
lists; (ii) any entity that is 50% or more
owned or controlled by any of the
foregoing; or (iii) the government of, or
any person owned or controlled by or
acting on behalf of the government of
the following countries: Cuba, Iran,
North Korea or Venezuela (collectively,
"Restricted Persons"); or (c) for any
nuclear, weapons of mass destruction,
military, or military intelligence end-use.
Customer represents and warrants that
neither it nor its Users are located in,
residents of, or entities registered in
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any Restricted Territory or are

Restricted Persons or otherwise
prohibited from transacting with U.S.
persons. Customer assumes sole
responsibility for obtaining any required
export or import licenses at its own

expense.

6. TERM AND TERMINATION

6.1 Term. The term of this Agreement
will commence on the Effective Date
and will continue for the duration of the
License Term.

6.2 Termination for Cause; Suspension.
Either
Agreement for cause if the other party

party may terminate this
commits a material breach of this
Agreement and, if such breach is
capable of remedy, fails to remedy the
breach within 30 days of being notified
to do so. For purposes of clarity, a
material breach of the Agreement
includes Customer’s failure to purchase
and/or maintain a sufficient number of
Licenses, as required by Section 2.1.
Verkada may suspend Customer’s use
of the Products or access to the
Hosted Software if Customer engages
in a Prohibited Use, breaches Section 5,
or as necessary to comply with

applicable law.
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6.3 Effect of Termination. If the

Agreement expires or terminates, then

all rights to access the Hosted
Software (including Customer Data) will
terminate. The following provisions will
survive any expiration or termination of
the Agreement: Sections 2.3, 6.3, 7, 9,
10, 11, and 12, and any other provisions

that, by their nature, would reasonably
be considered intended to survive.

7. Confidentiality

7.1 Confidential Information. Except as

explicitly  excluded  below, any

information of a confidential or
proprietary nature provided by a party
(“Disclosing Party”) to the other party
(“Receiving Party”) constitutes the

confidential
(“Confidential

Information”). Verkada's Confidential

Disclosing Party’s

information

Information includes the Products and
any information conveyed to Customer

in connection with Support. Customer’s

Confidential Information includes
Customer Data. Confidential
Information does not include

information which is: (i) already known
by the receiving party without an
obligation of confidentiality other than

under this Agreement; (i) publicly

RMIABIEDDE. SA Y ABEOKEF
HIE ICIEVVRDBEEE B ZFRICIAVVRUE
¥, H7FE. FIF. FI10FK. FNFERV
E12%, LVICEOMEL, F4HI B
EABRENTLZLEEENICEBARTD
TOMDFRIAIL, RBLHOmm T XII4ET
BEBMCHFHRIT BEDLELXT,

7. STROBTE

70 BEREER AFICH UV TERRIICHK
shehdizgzehs. —HEFE (UT
TRARE ) ELWWET, ) MEAHEE
(AR TSR4EE ) ELWWET, ) [CREMH
IOMEXIIERRERIT. AREOWE
BHRROEBRER (LT "ZEEHR, &
LWLET, ) &EULXT, VerkadaDinh®
BRICIZ. FHBBRUOYR—- FICEEL
CTHEERICRBEINEERISENE
Y, PEKOWBEBRICIZ. BEERT —
IRNEENFTT., MEBRICIE. () &F
LY DOTHEREES LR, 48
ENEEICEBUTL\3EH. (i) 2%00
B, EUSIZEEBOARETARICLS
TUTLrMER>TEBEHR. (i) ARE
T B FMERZEES LR, B
ENSEHICFEULRLB®R. XIT (iv)
FAREOWEBRENEIT B &1L,



known through no fault of the Receiving
Party; (iii) rightfully received from a
third party without a confidentiality
obligation to the Disclosing Party; or
(iv) independently developed by the
Receiving Party without access to the
Confidential

Disclosing Party’s

Information.

7.2 Confidentiality Obligations. Each
Confidential

party will use the
Information of the other party only as
necessary to perform its obligations
under this Agreement, will not disclose
the Confidential Information to any
third party, and will protect the
confidentiality of the Disclosing Party’s
Confidential Information with a
reasonable standard of  care.
Notwithstanding the foregoing, the
Receiving Party may share the other
party’s Confidential Information with
those of its employees, agents and
representatives who have a need to
know such information and who are
bound by confidentiality obligations at
least as restrictive as those contained
herein (each, a “Representative”). Each
party shall be responsible for any
breach of confidentiality by its

Representatives.
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7.3 Additional Exclusions. A Receiving

Party will not violate its confidentiality
obligations if it discloses the Disclosing
Party's Confidential Information if
required by applicable law, including by
court order, subpoena, or similar
instrument so long as the Receiving
Party (if legally permitted) provides the
Disclosing Party with written notice of
the required disclosure to allow the
Disclosing Party to contest or seek to
limit the disclosure or obtain a
protective order. If no protective order
or other remedy is obtained, the
Receiving Party will furnish only that
portion of the Confidential Information
that is legally required, and agrees to
exercise reasonable efforts to ensure
that confidential treatment will be
accorded to the Confidential

Information so disclosed.

8. DATA PROTECTION

Verkada secures the Software and
Customer Data in accordance with the
security  practices available at
www.verkada.com/trust/security-

controls. Verkada will process all
Customer Data in accordance with the

DPA.
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9. OWNERSHIP

9.1 Verkada Property. Verkada owns

and retains all right, title, and interest in
and to the Software and the System
Data, and owns all intellectual property
embodied in the Hardware and
accessories. Except for the limited
license granted to Customer in Section
2.1, Verkada does not transfer any
rights in the Products to Customer, and
Customer will take no action
inconsistent with Verkada’s intellectual

property rights in the Products.

9.2 Customer Property. Customer owns

and retains all right, title, and interest in
and to the Customer Data and does not
transfer any rights in the Customer
Data to Verkada, except for the limited
license set forth in Section 2.2 .

9.3 Additional Exclusions. A Receiving

Party will not violate its confidentiality
obligations if it discloses the Disclosing
Party's Confidential Information if
required by applicable law, including by
court order, subpoena, or similar
instrument so long as the Receiving
Party (if legally permitted) provides the
Disclosing Party with written notice of
the required disclosure to allow the

Disclosing Party to contest or seek to
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limit the disclosure or obtain a
protective order. If no protective order
or other remedy is obtained, the
Receiving Party will furnish only that
portion of the Confidential Information
that is legally required, and agrees to
exercise reasonable efforts to ensure
that confidential treatment will be
accorded to the Confidential

Information so disclosed.

10. INDEMNIFICATION

10.1 By__ Verkada. Verkada will
indemnify and defend Customer, its
affiliates, and their respective owners,
officers, and

directors, members,
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employees (collectively, “Customer
Indemnitees”) from and against any
Claim, and the attorneys’ fees and court
and investigative costs of Customer
Indemnitees, alleging that Customer's
use of the Products infringes or
misappropriates any patent, trademark,
copyright, or any other intellectual
property of such third party.

Verkada will pay any damages finally
awarded against any Customer
Indemnitees by a court of competent
jurisdiction as a result of any such
Claim, or any final settlement of such
Claim, so long as Customer (i) gives
Verkada prompt written notice of the
Claim, (ii) gives Verkada sole control of
the defense and settlement of the
Claim (provided that Verkada may not
settle any Claim without the Customer
Indemnitee’s written consent, which will
not be unreasonably withheld), and (iii)
provides to Verkada all reasonable
assistance, at Verkada's request and
expense.

If Customer’s right to use the Products
hereunder is, or in Verkada's opinion is
likely to be, enjoined as the result of a
Claim, then Verkada may, at Verkada’s
sole option and expense procure for
Customer the right to continue using

the Products under the terms of this
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Agreement, or replace or modify the
Products so as to be non-infringing and
substantially equivalent in function to
the claimed infringing or enjoined
Products.

Verkada will have no indemnification

obligations under this Section 10.1 to

the extent that a Claim is based on or
arises from: (a) use of the Products in a
manner other than as expressly
permitted in this Agreement; (b) any
alteration or modification of the
Products except as  expressly
by Verkada; (c) the

combination of the Products with any

authorized

other software, product, or services (to
the extent that the alleged infringement
arises from such combination); or (d)
specifications provided by Customer.
This Section 10.1 sets forth Verkada's
sole and

exclusive liability, and

Customer’s exclusive remedies, for any

Claim of infringement or
misappropriation of intellectual
property.

10.2 By__Customer. Customer will
indemnify and defend Verkada, its
affiliates, and their respective owners,
directors, members, officers, and
employees (together, the “Verkada
Indemnitees”) from and against any

Claim, and the attorneys’ fees and court

feIC, FAENFZFHICEDESARAELR
HERY SENZEET M. XNIIERH
REXBMELCIIEBELT, YzHE
N, EREEORITODH>ELLIT
ISR R M EEENICRFOHK
BEZBEI BN, ERERENMELRIEKD
CTBENTEBREDELET,
Verkadald, AFEKM. (a) xEZYIICH
L TRRRBIICEHRI SN TULRLAEIC K
DEAREDOEH. (b) Verkadalc & 38R
TR N D B1HEZR<. RERD
TEEUSIIEBIE. (c) ZHRmEMDY
Jhozx7, EREULLEIV-ERED
HEDLE (RITOH>IEENHZA
EHEICEALTEUREES, ). XIZ
(d) RBEXRD, SEFERMEM LIRS
ERAULTEUREE, KEDCXITER
IREHEICHINTIZ, FFE101RICED
CHHEEREEDLRVEODELET, K
£10.1513, M EOEFNFRENXIEIR
EFERICTT B EARBERICDIT,
VerkadaD & SHEE— N DHtBI R EE R
UEEROEY 2HHIRHEEEDH T
LET,

102 B EHICKLZIHEE HEEII.

(a) BIEWREAZEITOPERXITED
d—Y, RU (b) REXRIEBICED 3
PS—-AICEHTZINEEEE (ELH3
6. ) LOPEROHEEHEICEET
3. A@EKIVICVerkada, ZOREES
#HAEVICENETNORES. B4R, 1t
B, BERURE¥E (MTFTHAMLT



and investigative costs of Verkada
Indemnitees, related to: (a) Customer or
its Users engaging in a Prohibited Use;
(b) Customer Data; or (c) Customer’s
indemnity  obligations under the
Product-Specific Terms (if applicable).
Customer will pay any damages finally
awarded against any Verkada
Indemnitee by a court of competent
jurisdiction as a result of any such
Claim, or any final settlement of such
Claim, so long as Verkada (i) gives
Customer prompt written notice of the
Claim, (ii) gives Customer sole control
of the defense and settlement of the
Claim (provided that Customer may not
settle any Claim without Verkada’s prior
written consent which will not be
withheld), and (iii)

provides to Customer all reasonable

unreasonably

assistance, at Customer’s request and
expense.

11. LIMITATIONS OF LIABILITY

11.1 Disclaimer. EXCEPT FOR THE
WARRANTIES EXPLICITLY SET FORTH
IN  THIS AGREEMENT, VERKADA
EXPRESSLY DISCLAIMS ALL
WARRANTIES OF ANY KIND, WHETHER
EXPRESS, IMPLIED, OR STATUTORY
RELATING TO THE PRODUCTS OR
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SUPPORT, OR ANY MATERIALS OR
SERVICES FURNISHED OR PROVIDED
TO CUSTOMER IN CONNECTION WITH
THIS AGREEMENT. WITHOUT LIMITING
THE FOREGOING, VERKADA HEREBY
DISCLAIMS ALL IMPLIED WARRANTIES
OF MERCHANTABILITY, FITNESS FOR
A PARTICULAR PURPOSE, NON-
INFRINGEMENT, AND TITLE. VERKADA
DOES NOT WARRANT THAT THE
PRODUCTS WILL MEET CUSTOMER’S
NEEDS OR EXPECTATIONS, THAT USE
OF THE PRODUCTS WILL BE
UNINTERRUPTED OR ERROR-FREE, OR
THAT DEFECTS WILL BE CORRECTED.
VERKADA MAKES NO
REPRESENTATIONS OR WARRANTIES
AS TO THE ACCURACY OR RELIABILITY
OF ANY FEATURES WITHIN THE
HOSTED SOFTWARE THAT MAKE USE
OF ARTIFICIAL INTELLIGENCE OR
MACHINE LEARNING MODELS,
INCLUDING FACIAL RECOGNITION
TECHNOLOGY, AND DISCLAIMS ANY
RESPONSIBILITY OR  WARRANTY,
EXPRESS OR IMPLIED, WITH RESPECT
TO ANY FALSE IDENTIFICATION OR
MISIDENTIFICATION ARISING FROM
USE OF SUCH FEATURES. CUSTOMER
AGREES THAT THESE FEATURES ARE
PROVIDED ON AN “AS IS" BASIS, AND
THE ENTIRE RISK AS TO THE
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PERFORMANCE OF THESE FEATURES
AND THE QUALITY OF THE
INFORMATION DERIVED THEREFROM
IS WITH CUSTOMER. IF ANY OF SUCH
INFORMATION IS INCORRECT,
CUSTOMER ASSUMES THE COST OF
ANY CORRECTION.

11.2 No Consequential Damages.
NEITHER PARTY, NOR ITS AFFILIATES,
NOR THE OFFICERS, DIRECTORS,
EMPLOYEES, SHAREHOLDERS,
AGENTS OR REPRESENTATIVES OF
ANY OF THEM, WILL BE LIABLE TO THE
OTHER PARTY FOR ANY INCIDENTAL,
INDIRECT, SPECIAL, EXEMPLARY, OR
CONSEQUENTIAL DAMAGES,
WHETHER FORESEEABLE OR
UNFORESEEABLE, THAT MAY ARISE
OUT OF OR IN CONNECTION WITH
THIS AGREEMENT, EVEN |IF THE
OTHER PARTY HAS BEEN NOTIFIED OF
THE POSSIBILITY OR LIKELIHOOD OF
SUCH DAMAGES OR COSTS
OCCURRING AND WHETHER SUCH
LIABILITY IS BASED ON CONTRACT,
TORT, NEGLIGENCE, STRICT LIABILITY,
PRODUCTS LIABILITY OR OTHERWISE.

11.3 Indirect Damages Cap. EXCEPT
WITH RESPECT TO EXCLUDED CLAIMS
AND UNCAPPED CLAIMS, IN NO
EVENT WILL THE COLLECTIVE
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LIABILITY OF EITHER PARTY, OR THEIR
RESPECTIVE AFFILIATES, OFFICERS,
DIRECTORS, EMPLOYEES,
SHAREHOLDERS, AGENTS AND
REPRESENTATIVES, TO THE OTHER
PARTY FOR ANY AND ALL DAMAGES,
INJURIES, AND LOSSES ARISING FROM
ANY AND ALL CLAIMS AND CAUSES
OF ACTION ARISING OUT OF OR IN
ANY WAY RELATED TO THIS
AGREEMENT, EXCEED THE TOTAL
AMOUNT PAID OR PAYABLE BY
CUSTOMER FOR THE USE OF THE
PRODUCTS UNDER THIS AGREEMENT
DURING THE 24-MONTH PERIOD
PRECEDING THE DATE OF THE CLAIM
(THE “FEES PAID").

THE EXISTENCE OF MULTIPLE CLAIMS
OR SUITS UNDER OR RELATED TO THIS
AGREEMENT WILL NOT ENLARGE OR
EXTEND THE LIMITATION OF MONEY
DAMAGES WHICH WILL BE THE
CLAIMANT'S SOLE AND EXCLUSIVE
REMEDY.

11.4 Excluded Claims Cap. “Excluded

Claims” means any claim and/or

liability associated with: (a) both party’s
indemnification obligations in Section
10 (unless set forth in Section 11.5);
and (b) any breach by Verkada of the
DPA, Section 8 (Data Protection), or
other data privacy and security

LERNED) . Xl (c) BRZEICHKEL)
HRTBCEDTETRIINIEFEDER
(E@X. EXXPINEZEHX
9, ). ICEAETBIBERXIIEEZELI)
X9,



obligations.  Each  party's  total,
cumulative liability for all Excluded
Claims will not exceed two (2) times
the Fees Paid.

11.5 Uncapped Claims. “Uncapped

Claims” means any claim or liability
associated with: (a) Customer’s breach
of Section 2.2 (License to Customer
Data), Section 5.1 (Compliance), and
Sections A.3 of the Product-Specific

Terms (if applicable); (b) Customer’s
indemnification obligations in Section
10.2(c); (c) either party’s breach of
confidentiality (but excluding any
liability associated with Verkada’'s
security obligations with respect to
Customer Data, which remains subject
to the Excluded Claims cap); or (d) any
liability of a party which cannot be
limited under applicable law, including
gross negligence, recklessness, or
intentional misconduct. Neither party
will be entitled to any limit on direct

damages as set forth in Section 11.3

with respect to Uncapped Claims.

12. MISCELLANEOUS

This Agreement, including the DPA,
Product-Specific Terms, and the
Service Level Agreement, which are

hereby incorporated by reference into

12. 381

A4 (DPA, ARBEBREFS LIUVUY
—EALRIEHZEZL, CN5IF3E88R
ICKDABLHICHAFAEND ) [T, BEE
EVerkada E DREIDRERBEEE B



the Agreement, is the entire agreement
between Customer and Verkada and
supersedes all prior or
contemporaneous agreements and
understandings concerning its subject
matter. Customer and Verkada are
independent contractors, and this
Agreement will not establish any
relationship of partnership, joint
venture, or agency between Customer
and Verkada. Failure to exercise any
right under this Agreement will not
constitute a waiver. There are no third-
party beneficiaries to this Agreement.
Any notice provided by one party to the
other under this Agreement will be in
writing and sent either (i) by overnight
courier or certified mail (receipt
requested), in the case of Customer to
Customer’s address on record in
Verkada's account information and in
the case of Verkada, to 406 E. 3rd Ave.,
San Mateo, CA 94401, or (i) by
electronic mail to Customers email
address on record in Verkada’s account
information or to Verkada at legal-
notice@verkada.com. If any provision
of  this

unenforceable, the Agreement will be

Agreement is  found
construed as if such provision had not
been included. Neither party may
assign this Agreement without the
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prior, written consent of the other party,
except that either party may assign this
Agreement without such consent in
connection with an acquisition of the
assigning party or a sale of all or
substantially all of its assets. In the
event of an assignment by Customer in
connection with an acquisition of
Customer or a sale of all or
substantially all of Customer’s assets,
Customer’s License may be transferred
to the party acquiring Customer or
purchasing all or substantially all of its
assets, subject to Verkada's prior
written consent, such consent not to be
unreasonably withheld.

A party will not be liable for any failure
to perform caused by circumstances
beyond its reasonable control including,
but not limited to, acts of God, fire,
flood, acts of war, pandemics,
government action, accident, labor
difficulties or shortage, inability to
obtain  materials, equipment or
transportation (each, a “Force Majeure

Event”).

Except as set forth in Section 13 below,
all claims, disputes, or controversies
arising out of or relating to this
Agreement are governed by the laws of
California without reference to conflict
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of law rules. If any disputes arise, the
parties will first attempt to resolve the
dispute informally via good faith
negotiation. If the dispute has not been
resolved after 30 days, the parties will
resolve any claim, dispute, or
controversy (excluding any claims for
injunctive or other equitable relief) by
binding arbitration before a single
arbitrator administered by JAMS, its
successors and assigns, in San Mateo
County, California, unless otherwise
agreed by the parties in writing, and
pursuant to its arbitration rules. Each
party will be responsible for paying any
arbitration fees in accordance with the
foregoing rules, and the award
rendered by the arbitrator may include
costs of arbitration, reasonable
attorneys’ fees and reasonable costs
for expert and other witnesses. Any
judgment on the award rendered by the
arbitrator may be entered in any court
of competent jurisdiction. Nothing in
this Section shall be deemed to prevent
either party from seeking injunctive or
other equitable relief from the courts as
necessary to prevent the actual or
threatened infringement,
misappropriation, or violation of its
property
rights, or other proprietary rights. If this

data security, intellectual
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Agreement (including any document
incorporated by reference) is translated
into a non-English language, the English
version will govern with regard to any
difference between the English and
translated versions.

13. U.S. PUBLIC SECTOR CUSTOMERS

Notwithstanding any provision to the
contrary, if Customer is a:

(i) U.S. federal government entity, then

(a) the Agreement is governed by
federal law, (b)
Customer’s indemnification obligations

applicable U.S.

under this Agreement will be limited to
the extent allowed by applicable U.S.
federal law, and (c) if Customer is
legally prohibited from providing any
indemnity, none will apply. Also, this
Agreement shall not be construed in
derogation of the U.S. Department of
Justice’s right to defend any claim or
action brought against the U.S. In
addition, the Products (including the
Software and Documentation) consist
of commercial items, including
commercial computer software and
associated documentation, as defined
in applicable U.S. Federal Acquisition
Regulations and the Defense Federal
Acquisition

Regulation Supplement,
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and were developed solely at private
expense. As such, Customer’s rights in
the Software and Documentation are as
set forth in this Agreement.

(i) U.S. state, county, or city entity, then
(a) Customer’s indemnification
obligations under this Agreement will
be limited to the extent allowed by
applicable state law without waiving
sovereign immunity, and (b) if
Customer is legally prohibited from
providing any indemnity, none will

apply.

14. JAPAN CUSTOMERS

Notwithstanding Notwithstanding

Section 12 above, if Customer is

headquartered in Japan then:

(i) all claims, disputes, or controversies
arising out of or relating to this
Agreement are governed by the laws of
Japan without reference to conflict of
law rules; and

(i) the binding arbitration described in
Section 12 will be conducted before a
single arbitrator in Tokyo, Japan, unless
otherwise agreed by the parties in
writing, and pursuant to its arbitration
rules.
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